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LIMITED CONSENT

. vetq 14,
This Limited Consent (this “Consent”) is dated as of I&aua;y-. 2006 and entered mto

by Madeleine L.L.C. (“Madeleine™) in respect of its secured claims and liens against the
bBankruptcy estate of debtor Old Canco, Inc. fik/a Dluminations,com, Inc. (“Debtor’), and the

Debtor's assets,
RECITALS
A.  Richard K. Diamond, as Trustee of the chtbr's estate (“Trustee”), is a party, as
- seller, with Candle Acquisition Company, Inc, (*CAC”), Madeleine and Starlume, Inc.
(“Starlurme”), as co-buyers, to a Purchase and Sale Agreement dated January 3, 2006 (the
“Purchase Agreement™), pursuant to which the Trustee has agreed, subject to Bankruptcy Court

épprbv‘a_ﬂ and s provided in the Purchase Agreement, to transfer to CAC all of the Debtor’s right,

~ title and interest, as is, where is, in the trademark Hlume and related assets (the “Thme

-Asgels').

B.  Madeleine asserts an outstanding pre-petition securcd claim against the Debtor

equal to no less tﬁan $10,288,825.10, plus allowed costs of counsel and post-petition interest and

 fees. Madeleine's secured claims arise under (i) that certain Amended and Restated Loan and
Security Agreéement dated as of April 5, 2002 (as amended from time to time, the “Senior Loan
Agreement”) between the Debtor as borrower and Fleet Retail Finance, Inc., as lender, and
(ii) that certain Promissory Noted dated as of January 30, 2003 {as amended from time to time,
the “Secoud Lie;l Note” and together with the Senior Loan Agreement and UCC-] financing
statements with respect to soch agreements, the “Pre-Petition Loan Agreements™), and are

secured by valid and perfected liens on substantially ali of the Debtor's assets, including the

LA2:1105332.3
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Dlume Assets. In addition to the liens obtained by Madeleine pursuant to the documents
described above, in the "Final Order (1) Approving Use of Cash Collateral of Madeleine LLC,
and (1) G‘ranting Security Interests and Super-Priority Claims Pursuant to Sections 105, 361, 363
and 364(d) of the Bankruptcy Code and Bankruptcy Rules 2002, 4001 and 9014" entered on
February 11, 2004 (the “Final Cash Collateral Order”), Madeleine was granted "replacement

liens" on all of the Debtor's assets, except for bankruptcy avoiding powers, as adequate

pratection.

C. Starlume is the exclusive licensee of the mark Ilume under an existing License

Agreement dated as of March 15, 2002 between Starlume and the Debtor (the “Existing

License”).

D. The Trustee has requested that Madéleine (i) consent to the sale of the lllume
Assets free and clear of Madeleine's liens pursuant to Section 363(f) of the Bankruptcy Code,
and (ii) release all of Madeleine's liens, claims and interests as against the proceeds of sale, and

Madeleine is willing to so agree as set foith below.

NOW, THEREFORE, in consideration of the premises and the agreements,

provision‘s'aﬁd covenants herein contained, the parties hereto agree as follows:

L LIMITED CONSENT

Madeleine hercby (i) consents to the transfer of the Ilume Assets to CAC by the Trustee
pursuant to the Purchase Agreement free and clear of Madeleine's liens, and (ii) releases any and

all liens, claims and interests in the proceeds of sale of the Illume Assets by the Trustee to CAC

ﬁursuant to the Purchase Agreement.

LAZ: 11053323 2
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IL CONDITIONS TQ EFFECTIVENESS
This Consent shall be effective upon the satisfaction of the following conditions:

A, The Bankruptcy Court presiding over the chapter 7 case of the Debtor shall have
entered an Order approving the transfer of the Illume Assets to CAC pursuant to the Purchasc
Agreement, including that the transfer therein provided for be free and clear of interests pursuarnt

to Section 363(f) of the Bankruptcy Code, which Order shall have become final and non-

~ appealable, and shalt include the following provision:

"The Trustee shall not use any of the proceeds of the transaction approved hereby
to investigate, prosecute, or otherwise pursue any possible claims or causes of

action against Madeleine or any of Madeleine's affiliates or any of Madeleine's
liens.”

B. The Order approving the sale shall be in all other material respects mutually

agreeable to the parties to the Purchase Agreement.

C. The wansfer of the Illume Assets by the Trustee to CAC under the Purchase

Agreement shall have been consummated pursuant 1o its terms.

.  RESERVATION OF RIGHTS.

A, The Ii.'inited consent described in Section I hereinabove relates only to the specific
matters covered herein, shall not be considered to be 2 waiver of any rights Madeleine may have
under the Pre-Petiticn Loan Agreements or the Fina) Cash Conatéra] Order, and shall not be
consi;icrc‘d 1o create 2 cotrse of dealing or otherwise to obl; gate Madeleine 1o grant any consents
under the same or similar circumstances in the future. Except as expressly provided
hereinabove, this Consent is limited solely for the express puwrpose provided herein. Nothing

contained herein shall obligate Madeleine to consent to any other transfers of collateral that may

© LA3:1105332.3 . . 3
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be proposed in the future, including without limitation any transfer of the Illume Assets to a

buyer other than CAC. 4_

B. Except as expressly otherwise provided herein, nothing herein shall limit in any

‘mannér the right or ability of Madeleine to exercise all of its rights and remedies, regardless of

whether now existing or heteafter arising, including with respect of its pre-petition secured claim
in the full amount asserted in its proof of claim. Except as expressly waived hereby, Madeleine
expressly reserves all rights 1o exercise the rights and remedics under the Pre-Petition Loan

Agreements, the Final Cash Collateral Order, and applicable bankruptcy and non-bankruptcy

law, whether now existing or hereafter arising,

IV.  MISCELLANEOQUS.

A. - Headings. Section and subsection headings in this Consent are included herein

for convenience of reference only and shall not constitute a part of this Consent for any other

purpose or be given any substaritive effect.

B. Applicable Law.  THIS CONSENT AND THE RIGHTS AND

'OBLIGATIONS OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, AND
"SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH, THE

INTERNAL LAWS OF THE STATE OF CALIFORNIA, WITHOUT REGARD TO

‘CONFLICI‘S OF LAWS PRINCIPLES.,

[Remainder of page intentionally left blank)
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N WITNESS WHEREOF, Madeleine has cansed this Congant to be duly executed and

delivered by its officer thereunto duly authorized as of the date fins sbuve written.

MADELEINE L.L.C.

BYJMMM"‘}

Name*
Title: -

1
L3 ey : 5
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ORIGINAL

RICHARD D. BURSTEIN (State Bar No. 056661) _ ENTERED
DANNING, GILL, DIAMOND & XKOLLITZ, LLP
2029 Century Park East, Third Floor MR -3 2006
Los Angeles, California 90067-2904
Telephone: (310) 277-0077 T
Facsimile: (310) 277-5735 7T BT oF chLromiy
Attorneys for Richard K. Diamond
Chapter 7 Trustee
FILED
MAR - | 2006

UNITED STATES BANKRUPTCY COUR[T — Gif Ut EermFrromy
w Depuly Clark

CENTRAL DISTRICT OF CALIFORNIA

LOS ANGELES DIVISION

In re: Case No. LA 04-10427-8B

ILLUMINATIONS.COM, INC., Chapter 7

ORDER: (1) GRANTING MOTION TO
SELL "ILLUME" TRADEMARK AND
RELATED ASSETS FREE AND CLEAR;
AND (2) AUTHORIZING AND
APPROVING TRANSACTIONS RELATING

Debtor.

THERETO

Date: February 28, 2006
Time: 11:00 a.m.

Place: Courtroom 1575

255 E. Temple Street
Los Angeles, CA 90012

TN N N v e e nr N e e e e e e e e

On January 20, 2006, Richard K. Diamond, chapter 7
trustee (the "Trustee") of the bankruptcy estate (the "Estate") of
0ld Canco, Inc., f/k/a Illuminations.com, Inc., the debtor {the
"Debtor"), filed the "Trustee's Notice Of Motion And Motion For
Order: Authorizing Sale Of All Of The Bankruptcy Estate's Right,

Title And Interest In And To The 'Illume' Trademark And Related
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Assets Free And Clear Of All Liens, Claims And Other Interests"
(the "Sale Motion"). Attached to the Sale Motion, among other
documents, were the "Declaration Of Richard K. Diamond” (the
"Trustee's Declaration"), the "Purchase And Sale Agreement" dated

January 3, 2006 (the "Sale Agreement") among the Trustee, Candle

Acquisition Company ("CAC"), Madeleine L.L.C. ("Madeleine"), and
Starlume, Inc. ("Starlume", and, along with CAC and Madeleine, the
"Co-Buyers"), the "Limited Consent" by Madeleine, and the

"Amendment To Purchase And Sale Agreement” dated as of January 18,
2006 (the "Amendment") among the Trustee and the Co-Buyers. fThE’

order nnder 11 1.8 . § 363/and, to the

—

extent applicable, 1% U.S.C. § 365:

ing the sale and

right, title, and interest
, including, without

"ILLUME", the goodwill associated

limitation, the trademar

with the mark "ILLUME all related rights, including,

therefor, to tlxé Co-Buyers, f

Liens,? sec ity interests, enc rances, interests,

Capitalized terms not otherwise defined in this Order shall have
the same meanings as set forth in the Sale Motion.

"Liens" and "Liabilities" have the meanings set forth in the
definitions in the Sale Agreement .
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Interests"), for the sum of $10,000.00, on the terms and

conditions ge » in the Sale Agreement;

(b} Authorizing and approving the consummatioh of
the Sale Agreement as amended by the Amendment (the "Aménded
Sale Agreement") in accordance with its terms;

(c) Determining that the Co-Buyers are 'good faith"
purchasgers within the meaning of 11 U.S.C. § 63 (m) and
entitled d the protections afforded thereb ;

{(d Finding that notice to creditors and other
parties in intekest relating to the Zale Motion was adeguate
and appropriate under the circumsgances and complied in all
respects with the Bankruptcy Cgde, the Federal Rules of
Bankruptcy Procedure, ans tlé Local Bankruptcy Rules of the
Court;

(e) Authorjzing the\Trustee and the other parties
to the sale to takg such actions hs are necessary and
appropriate to fonsummate the sale and conveyance of the
Trademark Ag§ets; and

(f£) Prohibiting the use of the Proceeds to be
recejfed by the Trustee from the sale of the ademark Assets

g investigate, prosecute, or otherwise pursue anyx possible
claims or causes of action against Madeleine, any of

. Madeleine*safftiiates—or any—ofMadeleine's Lien

Pursuant to the Limited Consent, Madeleine agreed to the

sale of the Trademark Assets to CAC (but not to an overbidder) on
the terms and conditions set forth in the Amended Sale Agreement
free and clear of its Liens and to the release of its Liens on the

proceeds of sale. In exchange for Madeleine's consent, the Trustee

3
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agreed to enter into the Sale Agreement, that the Trustee be
prohibited from using any proceeds of the sale to investigate,
prosecute, or’otherwise pbursue any possible claims or causes of
action against Madeleine, Madeleine's affiliates, or Madeleine's
Liens, in accordance with paragraph 11 of the Cash Collateral
Order, and that Madeleine's agreement to release its Liens on the
proceeds of sale would not result in a reduction in the allowed
amount of Madeleine's secured claims and replacement Liens.

Upon consideration of the Sale Motion and review of the
Amended Sale Agreement and any objections to the Sale Motion; and

it appearing that the Co-Buyers submitted the highest and best

offer for the Trademark Assets, that—due—amt—suffictenrnortce—of
the Sale Motion and of the hearing on the Sale Motien—{tthe—Sxie—
-

Heering!') has been given, and that no other or further d

bg given: and based upon the Court's consideration of all of the
evidence proffered or adduced at or before the Sale Hearing,
including the Trustee's Declaration, after due deliberation, it
appearing that the relief provided in this Order is in the best
interests of the Estate, the creditors thereof, and other parties

in interest; and for other good and sufficient cause; apdbaseds

updIT the Findings of Fact and Conclusions oF Law—ertered .

ORDERED, ADJUDGED, AND DECREED THAT:
1. The Sale Motion is granted, and the Amended Sale
Agreement in the form attached hereto as Exhibit "A" isg authorized

and approved.

TRADEMARK
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2. All objections, if any, to the Sale Motion or to the
relief requested therein that have not been withdrawn, waived, or
settled are overruled on their merits.

3. As of the Closing (as defined in the Sale
Agreement), all of the Estate's right, title, and interest in and
to the Trademark Assets, including, without limitation, any right,
title, and interest in and to Canadian Trade-mark Registration
No. 579808 for ILLUME, United Kingdom Trade Mark Registration
No. 2255311 for ILLUME, and United States Trademark Registration
Nos. 2,291,811 and 2,906,293 for ILLUME, are sold, conveyed, and
assigned to CAC as the Co-Buyers' nominee free and clear of any and
all Claims and Interests; provided, however, that:

(a) no provisions in this Order, and nothing in the
Amended Sale Agreement or the transaction approved hereby,
shall affect the License held by Starlume;

€ shall not use any of tgg‘§£§§§eds of

O _lnvestigate, prosecute, or

the transaction approve

18
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e any possible claims or cause action

///7 otherwise

against Madeleine or any of Madeleine's affiliates or an

Madelesdine's—hiensd; and
(c) Madeleine's agreement to release its Liens on
the proceeds of sale shall not result in a reduction of the
allowed amount of Madeleine's secured claims and replacement
Liens.
4, Except as expressly provided in the Amended Sale
Agreement, the Co-Buyers shall have no liability or responsibility

for any claims, damages, causes of action, defaults, or

TRADEMARK
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obligations under or related to the Trademark Assets that have

arisen or accrued as of the Closing.

5. Each of Madeleime;—CAC, amd_Stariume is determined
Ny

aser and entitled to the tections

ser pursuant to 11 U.S.C. § 363 (m).

to be a good faith

6. The parties to the Amended Sale Agreement,
including the Trustee, are authorized and directed to execute,
deliver, fully perform under, consummate, and implement the
Amended Sale Agreement, together with all additional instruments
and documents that may be reasonably necessary or desirable to
implement the transactions contemplated by the Amended Sale

Agreement.

On the Closing, each holder o armv ai-and
Interest with™Ngespect to which the Trademark Assets are being sold
free and clear is™authorized and directed to execute such
documents and take al} other actions as may be necessary g6
release any Lien that congtitutes a Claim and Interes against the
Trademark Assets, if any. any holder of su a Lien has filed
a financing statement or other \document o agreement evidencing
such a Lien against the Trademark Mss€ts shall not have delivered
to the Trustee prior to the Clo ng, \in proper form for filing and
executed by the appropriate“parties, texmination statements,
instruments of satisfaction, and releases “Zof such Lien: (a) the
Trustee is hereby”authorized to and shall, oy request of any Co-
Buyer, execufe and file such statements, instr ents, releases,
and other documents on behalf of the holder; and b) each of the
Co-Buyers is hereby authorized to file, register, o otherwise

record a copy of this Order, which, once filed, registered, or

TRADEMARK
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otherwise recorded, shall constitute conclusive evidence of the
release of such Lien\in the Trademark Assets. The foreaoi g
notwithstanding, the provisions of this Order autha 1zing the
sale of the Trademark Assets free and clear of £laims and
Interests shall be self-executing, and, no ithstanding the
failure of the Trustee, the Co-?uyers, ZFr any other party to
execute, file, or obtain re\eases, teg&fmination statements,
assignments, consents, or otBer inftruments to effectuate,
consummate, and/or implement th€ provisions hereof or in the
Amended Sale Agreement, any ch Lien on the Trademark Assets
shall be deemed divested.

8. This Ordey is and sRall be binding upon and govern
the acts of all entitiks including, \without limitation, all
filing agents, filing officers, titla agents, title companies,
recorders of mortgages, recorders of Jeeds, registrars of deeds,
registrars of pAtents, trademarks, or &ther intellectual
property, administrative agencies, goveinmental departments,
secretarieg’ of state, federal, state, an§i local officials,
officialg of governmental entities outside of the United States,
and al)Y other persons and entities which ay be required by
opergtion of law, the duties of their offide, or contract, to
acgept, file, register, or otherwise record\or release any
documents or instruments, or who may be requiired to report or
fnsure any title or state of title in or to dny of the Trademark
Agsets.

9. Each and every federal, state, dnd local

~

governmental agency or department is hereby dinected to accept

any and all documents and instruments necessary \and appropriate

7
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to consummate e tramss rons—contemplated by the Amended Sale
Agreement.

10. All entities who are pxege Y, or on the Closing
may be, in possession of some-8Tr all of the Trademark Assets are
hereby directed to gur¥ender possession of the Trademark As ets
to the Co-Buyers on the Closing. The foregoing provisions of
this Order shall not be deemed to amend or modify the parties

obix i e Amended Sale Agreement.

11. The Court shall retain jurisdiction to: (a) enforce

and implement the terms and provisions of the Amended Sale
Agreement, all exhibits and amendments thereto, and any releases,
waivers, and consents thereunder; (b} resolve any disputes
arising under or related to the Amended Sale Agreement and the
Closing requirements; (c) compel delivery of the Trademark Assets
to the Co-Buyers; and (d) interpret, implement, and enforce the
provisions of the Findings and Conclusions and this Order.

12. The Amended Sale Agreement and any related
agreements, documents, or other instruments may be modified,
amended, or supplemented by the parties thereto, in a writing
signed by all parties, and in accordance with the terms thereof
without further order of the Court, provided that any such
modification, amendment, or supplement is not materially
inconsistent with the Amended Sale Agreement, and provided,
further, that the Trustee may in his discretion seek Court
approval for any modification, amendment, or supplement that
might be subject to this paragraph of this Order.

13. _The—failure speciftitativ—to—irmotad erence

an articular provision of the Amended Sale Agreement—in thig

8
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Order shall not—diminish or impair the effectiveness~8f such
provisign, it being the intent of the Court—Tthat the Amended Sale
Agreenfent be authorized and approved 4n its entirety.

14. This Order shall b4nd the Debtor, the Estate, its
creditors and interest holdexs, the Trustee, and any successor
trustee, and sha be bjriding on the Estate, its creditors, and
its representative (g, Including any debtor in possession,
notwithstanding~any subsequent tenversion(s) of the case to a

case under 4dny other chapter(s) of ti¥™e 11, and the terms and

provisji® of this Order shall survive thewonfirmation of any

plag ot reorganization for or with respect to theDebtor
lowing any conversion to chapter 11.
15. The provisions of this Order and the Amended ale
Agxeement are-penseverabl& and mutuaTIv depend
16. Notwithstanding the provisions of Bankruptcy

Rules 6004 (g) and 6006(d), this Order shall be effective and

enforceable immediately upon entry.

DATED: MAR1 2006

The Hggz{éble Samuel L. Bufford
United States Bankruptcy Judge
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Vst -
" " NOTE TO USERS OF THIS FORM:

Physically attach this form as the last page of the proposed Order or Judgment.
Do not file this form as a separate document.

In re (SHORT TITLE) CHAPTER _7_ CASE NUMBER:
ILLUMINATIONS.COM, INC., Debtor. LA 04-10427-SB

NOTICE OF ENTRY OF JUDGMENT OR ORDER
AND CERTIFICATE OF MAILING

TO INTERESTED PARTIES NAMED BELOW:

Ch. 7 Trustee: Office of the U.S. Trustee:

Richard K. Diamond Office of the United States Trustee
Danning, Gill, Diamond & Kollitz, LLP 725 South Figueroa Street

2029 Century Park East, Third Floor Suite 2600

Los Angeles, CA 90067 Los Angeles, CA 90017

Attys. for Richard K. Diamond, Ch. 7 Trustee: Attys. for Starlume, Inc..

Richard D. Burstein; Kim Tung; Frank X. Ruggier Jeftrey H. Davidson

Danning, Gill, Diamond & Kollitz, LLP Stutman, Treister & Glatt PC

2029 Century Park East, Third Floor 1901 Avenue of the Stars, Suite 1200
Los Angeles, CA 90067 Los Angeles, CA 90067

Attys. for Madeleine, LLC: Attys. for Debtor.

Ben H. Logan; Victoria A. Graff Haig M. Maghakian

O'Melveny & Myers LLP Milbank, Tweed, Hadley & McCloy
400 S. Hope Street 601 S. Figueroa Street, 30" Fl.
Los Angeles, CA 90071 Los Angeles, CA 90017

Huminations.com, Inc., Debtor,
1995 S. McDowell Bivad.
Petaluma, CA 94954

1. You are hereby notified, pursuant to Local Bankruptcy Rule 9021-1(1)(a)(v), that a
judgment or order entitled (specify):

ORDER: (1) GRANTING MOTION TO SELL "ILLUME" TRADEMARK AND
RELATED ASSETS FREE AND CLEAR; AND (2) AUTHORIZING AND
APPROVING TRANSACTIONS RELATING THERETO

was entered on (specify date): 3/ 3 - D é

2. I hereby certify that | mailed a copy of this notice and a true copy of the order or
judgment to the persons and entities on the attached service list on (specify date). 3-3 -0
pated: 4 3 Uk JON D. CERETTO

Clerk of th 37 cyCourt
By: / V1
Depftypie%
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